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Dear Mr. Dorn

On November 22, 2004, Cognigen Networks, Inc. filed a Supplemental Exhibit D

which contained the company's financial information for the quarterly period ending

September 30, 2004. Enclosed for filing please find the revised Supplemental Exhibit

D. We realized the version filed yesterday eliminated portions of columns for the period

ending June 30, 2004. This does not make a material change in the exhibit and does
not require any additional changes with the application. We apologize for the error.

Please stamp the extra copies as proof of filing and return them with our courier.

Should you have any questions, please have someone on your staff contact me.

Very truly yours,

RQBINsoN, McFADDEN 8( MQQRE, P.C.

Bonnie D. Shealy

BDS/mfc
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cc/enc: Thomas S. Smith, (via e-mail)

Patrick D. Crocker, Esquire, (vai e-mail)
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On November 22, 2004, Cognigen Networks, Inc. filed a Supplemental Exhibit D
which contained the company's financial information for the quarterly period ending
September 30, 2004. Enclosed for filing please find the revised Supplemental Exhibit
D. We realized the version filed yesterday eliminated portions of columns for the period

ending June 30, 2004. This does not make a material change in the exhibit and does
not require any additional changes with the application. We apologize for the error.

Please stamp the extra copies as proof of filing and return them with our courier.
Should you have any questions, please have someone on your staff contact me.

Very truly yours,
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-QSB/A

(X) QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended September 30_ 2004

OR

( ) TRANSITION REPORT UNDER SECTION 13 OR 15(d)
OF THE EXCHANGE ACT

For the transition period from. to

Commission File Number 0-11730

COGNIGEN NETWORKS, INC.
(Exact name of smallbusiness issuer a_ specified in its charter)

Colorado
(State or other jurisdiction of

incorporation or organization)

(LR.S. Employer
Identification No.)

6405 218 th Street SW, Suite 305

Mounflake Terrace, WA 98043
(Address of _principd executi_: offices)

(425) 329-2300
(Issuer's Telephone number)

N/A

(Former name, former address and former fiscal year, if changedsince last rupert)

Check whether the issuer (1) filed all reports required to be filed by Section 13 or 15(d) of the Exchange

Act during the past 12 months (or such shorter period that the registrant was required to file such reports),

and (2) has been subj_t to such filing requirements for the past 90 days. Yes X No __

APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY
PROCEEDINGS DURING THE PRECEDING FIVE YEARS

Check whethvr the registrant filed all documents and reports required to be filed by Section 12, 13 or 15(d)

of the Exchange Act aRer the distribution of securities under a plan confLrmed by a court. Yes __ No __

APPLICABLE ONLY TO CORPORATE ISSUERS

Statethenumber ofsharesoutstandingofeach oftheissuer'solassesofcommon equity,asofthelatestpracticable

dzte. Outstanding at

C!-__ October 30_ 2004 _

Common Stock,$.001parvalue 8.753.972

i
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COGNIGKN NKTWORKS8 INC.

Unandited Consolidated Statements of Operations

Part I —Financial Information

Item 1.Financial Statements

Three Months Ended
September 30,

2003
Unaudited Unaudited

Revenue
Marketing commissions
Telecommunications
Other

Total revenue

$1,246,221
1,498,623

$1,495,454
1,223,242

7 376
2 744 844 2 726 072

Operating expenses
Marketing commissions
Telecommunications
Selling, general and

administrative

Depreciation arid amortization

Total operating expenses

Income {loss) from operations

854,056
860,635

767,500~523
2 487 214

257,630

1,002,483
703,430

1,179,319~23 2
2 9084

(182,396)

Interest expense
Income (loss) before income taxes 244,362 (192,900)

~13268 ~10504)

Income taxes

Net income (loss)

Preferred dividends

244,362

10 000

(192,900)

10 000

Net income {hss) attributable to

common shareholders

Income (loss) per common share-

basic and diluted

Weighted average number of
common shares outstanding—

basic and diluted

See notes to unaudited consolidated financial statements.

-2-
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COGNIGEN NETWORKS, INC.

Unaudlted Consolidated Statements of Operations

Part I - Financial Information

Item 1. Financial Statements

Revenue

Marketing commissions
Telecommunications

Other

Totalrevenue

ThreeMonths Ended

September30,

2004 2003

Unaudited Unaudited

1,246,221 $ 1,495,454

1,498,623 1,223,242
-- 7.376

2,744,844 2,726,072

Operatingexpenses
Marketing commissions

Telecommunications

Selling,generaland
administrative

Depreciation and amortization

Total operating expenses

854,056 1,002,483

860,635 703,430

767,500 1,179,319

5,Q23 23.236

2 487 214 2308.468

Income (loss)from operations

Interest expense
Income (loss)beforeincome taxes

257,630 (182,396)

[13,268) /lO,fi04)

244,362 (192,900)

Izacome taxes

Net income (loss)

Preferred dividends

244,362 (192,900)

(10,000) (10.000)

Net income 0oss) attributableto

common shareholders L_f2aP,.,  

Income (loss)per common share-
basic and diluted $.03 $ (.02":

Weighted average number of
common shares outstanding-

basic and diluted

x..../

See notestounaudited consolidatedfinancial statements.

-2-
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COGNIGEN NETWORKS, INC.

Coasolidated Balaace Sheets

September 30,
2004

Unaudited

June 30,
2004

Current assets
Cash
Accounts receivable, net
Commissions receivable, net
Inventory
Other current assets

Total current assets

S 132,177
498,621
782,974

13,639
50 400

1 477 811

$213,611
481,092
773,168

15,543
52210

1 535 624

Non-current assets

Property, plant and equipment, net
Deposits and other assets

Total noneurrent assets

' 17,314
85 937

16,847~424
77 271

Total assets

Cuxrent liabilities
Accounts payable
Accrued liabilities
Comimssions payable
Current portion of deferred commissions
Receivables hncing arrangement
Other current liabilities

Total current liabilities

Liabilities and Stockholders' Deficit

S 645,813
344,544
812,407
511/00
270,725

9 532
2,594221

$670,416
444,098
811,729
511,200
308,100

1

2,747,181

Deferred commissions less current portion

Other long-term liabilities, including accrued dividends

Total liabilities

114,799
~Z2E

23?,346
~5K&.

Stockholders' deficit
Preferred stock no psx value, 20,000,000 shares authorized, 500,000 shares

issued and outstanding, 51.00 per shaxe liquidation preference

Common stock $.001 par value, 300,000,000 shares authorized; 8,753,972

issued and outstanding as of September 30, 2004 and June 30, 2004

Additional paid-in capital
Accumulated deficit

Total stockholder's deficit

Total liabilities «nd stockholders' deficit

450,000

8,754
11,954,331
13 1

1 6

450,000

8,754
11,954,331

~138 3108)
1 440 023

See notes to unaudited consolidated financial statements.

-3-
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Cun'ent assets
Cash

Acco_mts receivable, net
Commissions receivable, net
Invemory
Other current assets

Totalcatrcntassets

COGNIGEN NETWORKS, INC.

Consolidated Balance Sheets

Assets

September 30,
20O4

Unaudited

S 132,177
498,621
782,974

13,639
......... 5o,40o

1,477,811

June 30,
2004

$ 213,611
481,092
773,168

15,543
52,210

1,535,624

x .o

Non-current assets

Property, plant and equipment, net
Deposits and other assets

Total non-current assets

Totalassets

Cuarent liabilities

Accounts payable
Accrued liabilities

Com_ssions payable
Currentportionofdeferredcommissions
Receivablesfmumcingarrangement
Other current liabilities

Total cu_entliabilities

Liabilities and Stockholders' Deficii

Deferred commis sions less cmrent portion
Other long-term liabilities, including accrued dividends

Total liabilities

St_kholdem' deficit

Prefen'ed stock no paz value, 20,000,000 shares authorized, 500,000 shares

issued and outstanding, $1.00 per sha_e liquidation preference
Common stock $.001 par value, 300,000,000 shares authorized; 8,753,972

issued and outstanding as of September 30, 2004 and June 30, 2004
Additional paid-in capital
Accumulated deficit

Total stockholder's deficit

Total liabilities _mdstockholders' deficit

17,314
85.937

10_1

S 1.581.062

S 645,813
344,544
812,407
51L2oo
270,725

9,532
2,594,221

114,799
77,703

2.786.723

450,000

8,754
11,954,331

(13.618.746)

$ 1,581.062

[6,847
60.424

77,271

$ 1.612.895

$ 670,4t6
444,098
811,729
511,200
308,100

1.638

2,747,181

237,346
68.391

3.052.918

450,000

8,754
11,954,331

(13,8_3,108)

(1,440,023)

--__../

See notes to unaudited consolidated financial statements.

-3-
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COGNIGKN NKTlVvORKS9 INC.

Unaudited Consolidated Statements of Cash Flows

Three Months Ended
September 30,

Cash flows from operating activities
Net income (loss)
Adjustments to reconcile net income (loss) to net cash provided by

operating activities:
Depreciation and amortization
Bad debt expense

Other

Changes in assets and liabilities;
Accounts receivable
Commissions receivable, net
Inventory
Deposits and other assets
Accounts payable
Commissions payable
Accrued liabilities
Other current liabilities
Other

Net cash provided by operations

2004
Unaudited

244 362

5,023
15,960

(33,489)
(9,806)
1,904

(23,703)
(24,603)

678
(99,554)

7)894

160 384
83 978

2003
Unaudited

192 900

23/36
7,868
3,035

(185,864)
(22,970)

5,436
7,522

126,326
202,921

95,925
(1,646)

~217 9
68 889

Cash flows &om investing activities
Capital expenditures
Increme in notes receivable

Net cash used in investing activities

(5,490)

5 490

(4,019)
~146647
~150666

Cash flows from financing activities
Payments on deferred commissions
Decrease in receivables financing arrangement

Payment on notes payable
Net cash used in financing activities

Net deci7ease in cash and cash equivalents

Cash and cash equivalents-beginning ofperiod

Cash and cash equivalentswnd ofperiod

(122,547)
(37,375)

159 922

(81,434)

213 611

(132,029)

~25 000~17029

(238,806)

412 992

See notes to unaudited consolidated financial statements.
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COGNIGEN NETWORKS, INC.

Unaudited Consolidated Statements of Cash Flows

Cash flows from operating activities
Net income (loss)

Adjustments to recono.le net income 0oss) to net cash provided by
operating activities:
Depreciation and amortization

Bad debt expense
Other

Changes in assets arid liabilities:
Accounts receivable
Commissions receivable, net

Inventory
Deposits and other assets
Accountspayable
Commissionspayable
Accruedliabilities

Othercurrentliabilities

Other

Net cashprovidedby operations

Cashflowsfrominvestingactivities

Capital expenditures
Increase in notes receivable

Net cash used in investing aotivities

Cash flows from financing activities

Pa}xnents on deferred eommissimm
Decrease in receivables financing arrangement

Payment on notes payable
Net c_ used in financing activities

Net deoreaseincash and cash equivalents

Cashandcash equivalents-beginningofperiod

Cashandcashequivalents-endofperiod

Three MonthsEnded

September30,

20O4

Unsudited

$ 24.4.362

2003

Unaudited

(192,900)

5,023
15,960

(33,489)
(9,806)

1,904
(23,703)
(24,603)

678

(99,554)
7,894
(688)

(160,384)
83,978

23,236
7,868
3,035

(185,864)
(22,970)
5,436

7,522
126,326
202,921

95,925
(1,646)

m

261.789

(5,49o)

(5,490)

(4,019)
(146,647)
(150.666)

(122,547)
(37,375)

(159322)

(81,434)

213,61.1.

(132,029)

(25,ooo)
(157,029)

(238,806)

412,992

$ 174.186

See notes to unaudited consolidated financial statements.
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COGMGEN NETWORKS, INC.

Unaudited Consolidated Statements of Cash Rows, Continued

Supplemental Disclosures of Cash Flow information and Non-Cash Transactions

Cash payments for interest expense during the three months ended September 30, 2004 and 2003 were
$13,268 and $25,000, respectively.

The Company accrued dividends on Preferred Stook during the three months ended September 30, 2004
and 2003 of $10,000 and $10,000, respectively,

See notes to unaudited consolidated Gnancial statements.

-6-
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COGNIGEN NETWORKS, INC.

Unaudited Consolidated Statements of Cash Flows, Continued

Supplemental Disclosures of Cash Flow Information and Non-Cash Transactions

Cash paymehts for interest expense during the three months ended September 30, 2004 and 2003 were

$13,268 and $25,000, respectively.

The Company accrued dividends on Preferred Stock during the three months ended September 30, 2004

and 2003 of $10,000 and $10,000, respectively.

See notes to unaudited consolidated financial statements.

-6-
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COGNIGEN NETWORKS, INC.

Notes to Uxiaudited Consolidated Fixxaacial Statements
September 30, 2004

Note 1 —Descri tion of Business

Cognigen Networks, Inc. {the Coxnpany) was incorporated in May 1983 in the State ofColorado to engage
in the cellular radio and broadcasting business snd to engage in any other lawful activity perinitted under
Colorado law. In June 1988, the Company changed its name to Silverthoxne Production Company
(Silverthoxne) and. coxnmenced operations in the oil and gas industry. These operations were discontinued
in 1989, Between 1989and 1999,Silverthorne attempted to locate acquisition prospects and negotiate an
acquisition. Silverthorne's pursuit of an acquisition did not materialize until August, 1999, with the
acquisition ofthe assets ofInter-Axnerican Telecommunications Holding Corporation(ITHC), which was
accounted for as a reverse acquisition. The surviving entity changed its name to Cognigen Networks, Inc.
on July 12, 2000.

The Company is an Internet and. relationship enabled marketer of long distance telephone and personal
communications services. Revenue is generated in two ways. First, marketing commissions revenue is
generated from a nuxnber ofvendors who are represented on the Coxnpany's agent web sites and for whom
the Company sells their products and services via contractual agreements. Second, telecoxnmunications
revenue is generated through sales of the Company's proprietary products and services through the
Company's agent web sites.

Note 2- Sumxna of Si 16cant Accouatin Policies

The accompanying consolidated Snancial stateinents include the accounts ofCognigen Networks, Inc. and

its subsidiaries, Cognigen Switching Technologies, Inc, (CST) through January 31, 2004 and Intandem

Communications Corp. (Intandem) since February 1,2004. See Note 8 regarding information regarding

the sale ofCST and Note 4 for information on Intandem. All intercompany accounts and transactions have

been eliminated in consolidation.

In the opinion ofmanagement, all adjustxnents, consisting only ofnoxmalrecurrmg adjustments, have been

made to (a) the unaudited consolidated statements ofoperations for the three months ended September 30,
2004 and 2003, respectively, (b) the unaudited. consolidatedbalance sheet as ofSeptember 30,2004 and(c)
the unaudited consolidated statements ofcash Qows for the three months ended. September 30, 2004 and

2003, respectively, in order to make the Qnsncial statexnents not niisleading.

The Company has not recorded a provision for income taxes for the three months ended Septexnber 30,
2004, The Company has net operating loss carryforwards to offset taxable income in this period.

The accompanying unaudited consolidated financial statements have been prepared in accordance with

generally accepted accounting principles for interim financial information. Accordingly, they do not

include all the information and footnotes required by generally accepted accounting principles for fmancial

statements. For further information, refer to the audited consolidated financial statexxients and notes thereto

for the year ended June 30, 2004, included in the Company's Annual Report on Form 10-KSB Gled with

the Secuxities and Exchange Commission,

-7-
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COGNIGEN NETWORKS, INC.

Notes to Unaudited Consolidated Financial Statements

September 30, 2004

..._J

Note 1 - Description of Business

Cognigen Networks, Inc. (the Company) was incorporated in May 1983 in the State of Colorado to engage
in the cellular radio and broadcasting business and to engage in any other lawful activity permitted under

Colorado law. In June t98g, the Company changed its name to Silverthome Production Company

(Silverthorne) and commenced operations in the oil and gas industry. These operations were discontinued
in 1989. Between 1989 and 1999, Silverthome attempted to locate acquisition prospects and negotiate an

acquisition. Silverthome's pursuit of an acquisition did not materialize until August, 1999, with the

acquisition oftbe assets of Inter-American Telecommunications Holding Corporation 0THC), which was
accounted for as a reverse acquisition. The surviving entity changed its name to Cognigen Networks, Inc.

on July 12, 2000.

The Company is an Interact and relationship enabled marketer of long distance telephone and personal
communications services. Revenue is generated in two ways. First, marketing commissions revenue is

generated from a number of vendors who are repres_ted or_ the Company's agent web sites and for whom
the Company sells their products and services via contractual agreements. Second, telecommunications

revenue is generated through sales of the Company's proprietary products and services through the

Company's agent web sites.

Note 2 - Summary of Si__niflcant Accounting Policies

The accompanying consolidated financial statements include the accounts of Cognigen Networks, Inc. and
its subsidiaries, Cognigen Switching Teclmolosies, Inc. (CST) through Ianuary 31, 2004 and Intandem

Communications Corp. 0mtandem) since February 1, 2004. See Note 8 regarding information regarding

the sale of CST and Note 4 for information on Intandem. All intercompany accounts and transactions have

been eliminated in consolidation.

In the opinion of management, all adjustments, consisting only of normal recurring adjustments, have been
made to (a) the unaudited consolidated statements of operations for the three months ended September 30,

2004 and 2003, respectively, Co) the unandited consolidatedbalance sheet as of September 30, 2004 and (c)

the unandited consolidated statements of cash flows for the three months ended September 30, 2004 and

2003, respectively, in order to make the financial statements not misleading.

The Company has not recorded a provision for income taxes for the three months ended September 30,

2004. The Company has net operating loss cm-ryforwards to offset taxable income in this period.

The accompanying unaudited consolidated financial statements have been prepared in accordance with

generally accepted accounting principles for interim financial information. Accordingly, they do not
include all the information and footnotes required by g_erally accepted accounting principles for financial

statements. For further information, refer to the audited consolidated financial statements andnotes thereto

for the year ended June 30, 2004, included in the Company's Annual Report on Form 10-KSB filed with

the Securities and Exchange Commission.

-7-
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COGNIGKN NETWORKS, INC.

Notes to Unaudited Consohdated Financial Statements
September 30, 2004

Note 2 —Summa of Si ificaut Accountia Policies continued

The preparation of the conso1idated financial statements requires management to xnake estimates and

assumptions that affect the reported amounts ofassets and liabilities and disclosure ofcontingent assets and
liabilities at the date of the financial statements and the reported amounts ofrevenues snd expenses during
the reporting period.

The results for the three months ended. September 30, 2004 may not necessarily be indicative of the results

for the fiscal year ending June 30, 2005.

On November 21, 2001, the Company entered into a Stock Redemption Agreement with a stockholder, in

which the stockholder agreed to sell to the Conrpany2, 712,501 shares ofthe Company's common stock, at

approximately $.77 per share, which approximated market value, in exchange for potential future

commissions of$2,088,622 on certain customers, as defined in the agreeinent. The shares were purchased

in December 2001. Deferred commissions payable are being paid out based upon commissions earned as

defined in the aipeernent. The agreement does not guarantee that commissions will be earned. As of
September 30, 2004, the remaining balance ofdeferred commissions payable was $625,999. The Company

has classified $511,200 as an estimate of the current portion of this agreement based on historical

commissions. After the $625,999of deferred commissions has been earned and paid to the stockholder,

commissions will continue to be paid to the stockholder and recorded as marketing commissions expense

in the statement ofoperations. Had the payments of $122,547 for the three months ended September 30,
2004 been recorded as marketing commissions expense instead of a reduction of deferred commissions

payable on the balance sheet, marketing commissions expense would have been higher by $122,547. The

Company does not anticipate recording these payments as marketing commissions expense until sometime

in the year ending June 30, 2006.

Certain amounts in prior consolidated financial statements have been reclassified to conform to the current

presentation.

Note 3 -Note Receivable

As of September 30, 2004, the Company hss a note receivable outstanding with a net book value ofzero

f'rom American Communications, LLC (formerly known as American Internet Communications, LLC) in

accordance with a $300,000 Promissory Note and Agreement due in October 2004, originally recorded. on

the balance sheet at $77,500. This note bears interest at 12%payable annually, is secured by the personal

guaranty of the principals of American Communications, and was due October 4, 2004. This note was

acquired by the Company in October 2002 as part ofthe agreement dated October 17,2002 with Stanford

Financial Group Company, Inc. (Stanford Fmsncial) described in more detail in Note 6, Stockholders'

Deficit. The Coinpsny agreed to payment on the note of $100,000 plus $2,000 in attorneys' fees as full

satisfaction of the note, if paid by July 2004. All but $20,000 was paid by the due date which put the

agreement in default and the $80,000 received was applied to interest on the original note and the

remaining balance of approximately $320,000 remains due and in default. The Company has filed a

lawsuit against American Communications and the two guarantors of the note to attempt to collect the

remaining balance due.
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Notes to Unaudited Consolidated Financial Statements

September 30, 2004

Note 2- Summary. of Significant Accounting Policies (continued)

The preparation of the consolidated financial statements requires management 1o make estimates and

assumptions h'mt affect the reported amounts of assets and fiabilities and disclosure ofcontingenf assets and

liabilities at the date of the financial statements and the reported amounts of revenues and expenses daring
the reporting period.

The resuks for the three months ended September 30, 2004 may not necessarily be indicative of the results

for the fiscal year ending June 30, 2005.

On November 21, 2001, the Company entered into a Stock Redemption Agreement with a stockholder, in

which the stockholder agreed to sell to the Company2,712,501 shares of the Company's common stock, at

approximately $.77 per share, which approximated market value, in exchange for potential future

commissions of $2,088,622 on certain customers, as defined in the agreement. The shares were purchased

in December 2001. Deferred commissions payable are being paid out based upon commissions earned as

defined in the agreement. The agreement does not guarantee that commissions will be earned. As of

September 30, 2004, the remaining balance of deferred commissions payable was $625,999. The Company
has classified $511,200 as an estimate of the current portion of this agreement based on historical

commissions. After the $625,999 of deferred commissions has been eamed and paid to the stockholder,

commissions will continue to be paid to the stockholder and recorded as marketing commissions expense

in the statement of operations. Had the payments of $122,547 for the three months ended September 30,

2004 been recorded as marketing commissions expense instead of a redaction of deferred commissions

payable on the balance shoot, marketing commissions expense would have been higher by $122,547. The

Company does not anticipate recording these payments as marketing commissions expense until sometime

in the year ending June 30, 2006.

Certain amounts in prior consolidated financial statements have been reclassified to conform to the current

presentation.

Note 3 -Note Receivable

As of September 30, 2004, the Company has a note receivable outstanding with a net book value of zero
from American Communications, LLC (formerly known as American Intemvt Communications, LLC) in

accordance with a $300,000 PromissoryNote and Agreement due in October 2004, originally recorded on

the balance sheet at $77,500. This note bears interest at 12% payable atmually, is secured by the personal

guaranty of the principals of American Communications, and was due October 4, 2004. This note was

acquired by the Company in October 2002 as part of the agreement dated October 17, 2002 with Stanford
Financial Group Company, Inc. (Stanford Financial) described in more detail in Note 6, Stockholders'

Deficit. The Company agreed to payment on the note of $100,000 plus $2,000 in attorneys' fees as full

satisfaction of the note, if paid by July 2004. All but $20,000 was paid by the due date which put the

agreement in default and the $80,000 received was applied to interest on the original note and the

remaining balance of approximately $320,000 remains due and in default. The Company has filed a

lawsuit against American Communications and the two guarantors of the note to attempt to collect the

remaining balance due.
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Notes to Unaudited Consolidated Financial Statements
September 30, 2004

Note 4-Ac uisition of Intandem

On April 1, 2003, the Company and certain principals of Intandem entered into an agreement (Funding
Agreement) pursuant to which the Company agreed to provide up to $448,093 in a series of loans to
Intandem. Effective February 1, 2004, by mutual agreement of the principals of Intandem and the
Company, the Funding Agreement was terniinated and a separate agreement, the Termination ofFunding
Agreeznent and Settlement Agreement (Termination Agreement), was entered into.

The Termination Agreement provided that the Company would convert notes receivable outstanding at the
time of $387,399 into 100%ofthe outstanding stock ofIntandem in exchange for payments of$10,000per
month for eight months, assumption of up to approximately $45,000 in liabilities, cancellation of all
employment contracts ofthe Intandem principals and cancellation ofoptions to purchase common stock of
the Company. As of September 30, 2004, $474, 149 had been funded under the Funding Agreement and
Termination Agreement. Due to questions of recoverability of this amount and the remaining
commitments under the Termination Agreement, a provision of $494,149 was taken in. the statement of
operations in the year ended June 30, 2004.

In conjunction with the transaction with InTandein, a consultant was to be paid, under its consulting

agreement with the Company, a commission that was being negotiated with the Company. In October
2004, the Company and consultant agreed that $20 000 of a combination ofstock and cash was owed by
the Company to the consultant in connection with the lntandem transaction. However, because we bought
Intandem, the consultant agreed to waive this commission.

Note 5 -Receivables Financin Arran ement

The balance ofreceivables Snancing arrangement as ofSeptember 30, 2004 is $270,725. This represents

the amount of oornrnissions receivable that have been sold under an Accounts Receivable Purchase

Agreement (Receivables Purchase Agreement) with a bank. The Receivables Purchase Agreement

provides for up to $1,250,000 in commissions receivable to be used as collateral for advances under the

Receivables Purchase Agreement, ofwhich 65%of the commissions receivable balances are available in

cash advances to the Company. Interest charges are 1.3% per month on the commissions receivable

balances used as collateral.

Note 6-Stockholders' De5cit

On October 17, 2002 the Company issued 500,000 shares of 8% Convertible Series A Preferred Stock

(Preferred Stock) to Stanford Venture Capital Holdings, Inc., an affiliate of Stanford Financial Group of
Houston, Texas, for $500,000. Each share of the Preferred Stock is convertible, at the option ofthe holder,

into one share ofthe Company's common stock for a period offive years. At that time, the Preferred Stock

is automatically converted to common stock. The Preferred Stock does not have voting rights and has a

liquidation preference of $1.00 per share, In conjunction with the issuance of the Preferred Stock, the

Company paid $30,000 in cash and issued 64,516 shares of the Company's common stock, valued at

$20,000, to a third-party consultant as a finder's fee.
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Notes to Unaudited Consolidated Financial Statements

September 30, 2004

Note 4 - Acquisition of Intandem

On April 1, 2003, the Company and certain principals 0fIntandom entered into an agreement (Funding

Agreement) pursuant to which the Company agreed to provide up to $448,093 in a series of loans to

Intandem. Effective February 1, 2004, by mutual agreement of the principals of Intandem and the

Company, the Funding Agreement was terminated and a separate agreement, the Termination of Funding
Agreement and Settlement Agreement (Termination Agreement), was entered into.

The Termination Agreement provided, that the Company would convert notes recedvable outstanding al the

time of $387,399 into 100% of the outstanding stock of Intandem in exchange for payments ors 10,000 per

month for eight months, assumption of up to approximately $45,000 in liabilities, cancellation of all

employment contracts of the Intandem principals and cancellation of options to purchase common stock of

the Company. As of September 30, 2004, $474,149 had been fundedunder the Funding Agreement and
Termination Agreement. Duo to questions of recoverability of this amount and the remaining

commitments under the Termination Agreement, a provision of $494,149 was i_ken in the statement of

operations in the year ended June 30, 2004.

In conjunction with the lransaction with InTandem, a consultant was to be paid, under its consulting

agreement with the Company, a commission that was being negotiated with the Company. In October

2004, the Company and consultant agreed that $20,000 of a combination of stock and cash was owed by

the Company to the consultant in connection with the Intandern transaction. However, because we bought

Intandem, the consultant agreed to waive this commission.

Note 5 -Receivables Financing Arrangement

ThebalanceofreceivablesfinancingarrangementasofSeptember 30,2004 is$270,725.Thisrepresents

the amount of commissions receivablethathave been soldunder an Accounts ReceivablePurchase

Agreement (ReceivablesPurchase Agreement) with a bank. The ReceivablesPurchase Agreement

providesforup to$1,250,000incommissions receivabletobe used as collateralforadvancesunderthe

ReceivablesPurchaseAgreement, ofwhich 65% ofthecommissionsreceivablebalancesareavailablein

cash advancesto the Company. Interestchargesare 1.3% per month on the commissions receivable

balances used as collateral.

Note 6 -Stockholders' Deficit

On October 17, 2002 the Company issued 500,000 shares of 8% Convertible Series A Preferred Stock

(Preferred Stock) to Stanfozd Venture Capital Holdings, Inc., an affiliate of Stanford Financial Group of
Houston, Texas, for $500,000. Each share of the Preferred Stock is convertible, at the option ofthe holder,

into one share ofthe Company's common stock for a period of five yeats. At that time, the Preferred Stock

is automatically converted to common stock. The Preferred Stock does not have voting rights and has a

liquidationpreferenceof $i.00per share. In conjunctionwiththe issuanceofthePreferredStock,the

Company paid$30,000 in cash and issued64,516 sharesof the Company's common stock,valuedat

$20,000,toathird-partyconsultantasa finder'sfee.
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Notes to Unaudited Consolidated Financial Statements
September 30, 2004

Note 6-Stockholders' efcit continued

Dividends on the Preferred Stock are cumulative at the rate of 8% per annuxn of the liquidation value,
$1.00 per share, are payable in cash, when and ifdeclared. by the Board ofDirectors, and. are preferential to
any other junior securities, as defined. The Company accrued for dividends of$10,000 and $10,000 for the
three months ended September 30, 2004 and 2003, respectively.

As part of the agreement dated October 17,2002 discussed above, Stanford Financial agreed to transfer to
the Company, an approximate 32% interest in Miami based American Communications, a private
company, in exchange for 400,000 shares ofthe Company's common stook, two-year warrants to purchase
150,000 shares of the Company's common stock at an exercise price of $.50 per share and five-year
warrants to purchase 350,000 shares of the Company's common stock at an exercise price of $.75 per
share. This transaction was completed on February 5, 2003 and the warrants were issued. The two-year
warrants to purchase 150,000 shares expired unexercised in October 2004.

On February 3,2003, the Company entered into a letter ofintent with David Stone and Harry Gorlovezky,
members ofAmerican Communications, pursuant to which Messrs. Stone and Gorlovezky indicated their
intent to purchase the approximate 32% interest in American Conununications that the Company acquired
from Stanford Financial for a cash consideration of$22,500. In addition, Messrs. Stone and Gorlovezky
had the right, until June 10, 2003, to purchase the $300,000 Promissory Note and Agreement due in
October 2004 For a purchase price of $77,500 in cash. The $22,500 was received and the 32% interest in
American Communications was delivered to Messrs. Storie and Gorlovezky. The option to purchase the

$300,000 Promissory Note and Agreement was not exercised and. the Company agreed to accept $100,000
plus $2,000 in attorney's fees for full satisfaction ofthe Promissory Note ifpaidby July 2004. See Note 3.

Note 7 - Stock 0 tions and Warrants

The Company has established the 2001 Incentive and Non-statutory Stock Option Plan (the Plan), which

authorizes the issuance ofup to 625,000 shares ofthe Company's common stock. The Plan will remain in

effect until 2011 unless terminated earlier by an action of the Board. All employees, board members and

consultants of the Company are eligible to receive options under the Plan at the discretion of the Board.

Options issued under the Plan vest according to the individual option agreement for each grantee,

During the three months ended September 30, 2004, the Company did not gant to any employee, options

to purchase shares of common stock of the Company,

As ofSeptember 30, 2004, the number of stock opfions outstanding under the Plan was 475,000.

As of September 30, 2004, the number of stock options outstanding not under any plan was 25,000.

1,000,000 options exercisable at $3.68 per share expired in August 2004.

As of September 30, 2004, there were 1,200,000 warrants outstanding that were exercisable into shares of
common stock ofthe Company. In October 2004, 150,000 of these warrants that were exercisable at S.75

per share expired unexercised.
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Notes to Unaudited Consolidated Financial Statements

September 30, 2004

Note 6 -Stockholders' Deficit (continued)

Dividendson thePreferredStock are cumulativeattherateof 8% per annum ofthe liquidationvalue,

$1.00pershare,arepayableincash,when and ifdeclaredby theBoard ofDircctom,and arepreferentialto

any otherjuniorsecurities,asdcfmed. The Company accruedfordividendsof$10,000and $I0,000forthe

threemonths ended September 30,2004 and 2003,respectively.

As partoftheagrccanentdatedOctober 17,2002 discussedabove,StanfordFinancialagreedtotransferto

the Company, an approximate 32% interestin Miami based American Communications, a private

company, inexchange for400,000 sharesoftheCompany's common stock,two-yearwarrantstopurchase

150,000sharesof the Company's common stockatan exercisepriceof $.50per shareand five-year

warrantstopurchase350,000 sharesofthe Company's common stockatan exercisepriceof $.75per

share.Thistransactionwas completed on February5,2003 and thewarrantswere issued.The two-year

warrantstopurchase150,000sharesexpiredunex_'cisedinOctober2004.

On Febrtm_ 3, 2003, the Company entered into a letter of intent with David Stone and Harry Gorlovezky,
members of American Communications, pursuanttowhich Messrs.Stoneand Gorlovezkyindicatedtheir

intent to purchase the approximate 32% interest in Americ an Communications that the Company acquired
from Stanford Financial for a cash consideration of $22,500. In addition, Messrs. Stone and Gorlovezloy

had the fight, until June 10, 2003, to purchase the $300,000 PromissoD' Note and Agreement due in
October 2004 for a purchase price of $77,500 in cash. The $22,500 was received and the 32% interest in

American Communications was delivered to Messrs. Stone and Gorlovezky. The option to purchase the

$300,000 Promissory Note and Agreement was not exercised and the Company agreed to accept $100,000

plus $2,000 in attorney's fees for full satisfaction of the PromissoryNote ifpaidby July 2004. See Note 3.

Note 7 - Stock Options and Warrants

The Company has established the 2001 Incentive and Non-statutory Stock Option Plan (the Plan), which

authorizes the issuance of up to 625,000 shares of the Company's common stock. The Plan will remain in

effectuntil2011 unlessterminatedearlierby an actionoftheBoard. Allemployees,boardmembers and

consultantsoftheCompany areeligibletoreceiveoptionsunderthePlanatthediscretionoftheBoard.

Optionsissuedunder thePlan vestaccordingtotheindividualoptionagreementforeach grantee.

Duringthethreemonths ended September 30,2004,theCompany didnotgranttoany employee,options

topurchasesharesofcommon stockoftheCompany.

As ofSeptember 30,2004, thenumber ofstockoptionsoutstandingunder thePlanwas 475,000.

As of S_tcrnber 30, 2004, thenumber of stockoptionsoutstandingnot under any planwas 25,000.

1,000,000optionsexercisableat$3.68per shareexpiredinAugust 2004.

As ofSeptember30,2004,therewere 1,200,000warrantsoutstandingthatwere exercisableintosharesof

common stockoftheCompany. InOctober2004,150,000ofthesewarrantsthatwere exercisableatS.75

per share expired unexercised.
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Notes to Unaudited Consolidated Financial Statements
September 30, 2004

Note 8 —Stock for Stock Exchan e A reement .

On May 12, 2004, after approval by the Board of Directors, the Company entered into a Stock for Stock
Exchange Agreement with Jimmy L. Boswell, David G. Lucas, Reginald W. Einkauf and John D. Miller
(collectively the Principals) pursuant to which the Principals agreed to exchange with the Company a total
of 800,000 shares of the Company's common stock owned by the Principals for all of the outstanding
common stock ofthe Company's wholly-owned subsidiary, CST, andwarrants to purchase 200,000 shares
ofthe Company's common stock effective February 1,2004. The closing occurred on May 21, 2004. At
the closing CST entered into a Master Services Agreement (MSA) to provide the Company with
telecommunications rating, billing, provisioning, customer care, conunissioning and database management
for a fee. The MSA is effective February 1,2004 and goes for one year periods unless terminated by either

party at the end of each period with a 30 day notice.

As part of the closing, CST entered into anew note with a then existing lender representing approximately
$223 000 in debt. All options to purchase common stock ofthe Company issued to CST employees were
terminated except for the option to purchase 200,000 shares of the Company's common stock owned by
Jimmy L. Boswell which option expired in August 2004 and was exercisable at $3.68 per share.

Jimmy L. Boswell is the President snd a Director ofCST. David G. Lucas is the former chief financial

ofGcer and a Director ofCST. Reginald W. Einkauf and John D. Miller are former officers and Directors

of CST. Mr. Boswell and Mr. Lucas are former officers and Directors of the Company. The Principals

and another person sold all of the outstanding stock ofCST to the Company for shares of the Company*s

common stock in April 2000.

In conjunction with the Stock for Stock Exchange Agreement, goodwill with a net book value of
$2,893,029 was written oK With consideration of approximately $26,000, calculated using the Black
Scholes method ofcalculation for the 200,000 warrants, goodwill of$2,893,029 and $168,448 in negative

equity that was assumed by the Principals, and the 800,000 shares of the Company's common stock that

were repurchased. from the Principals valued at $.31 per share, the Company recorded a loss of$2,502,583
on this transaction that was included in the statement of operations for the year ended June 30, 2004.
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Notes to Unaudited Consolidated Financial Statements

September 30, 2004

Note 8 - Stock for Stock Exchange A2reement •

On May 12,2004, arm approvalby theBoard ofDirectors,theCompany enteredintoa StockforStock

Exchange Agreement withlimmy L.BosweLl,David G. Lucas,ReginaldW. Einkaufand JohnD. Miller

(coLlectivelythePrincipals)pursuanttowhich thePrincipalsagreedtoexchange withtheCompany atotal

of 800,000sharesofthe Company's common stockowned by thePrincipalsforallof theoutstanding

common stockoftheCompany's wholly-owned subsidiary,CST, andwarranm topurchase200,000shares

oftheCompany's common stockeffectiveFebruaryI,2004. The closingoccurredon May 21,2004. At

the closingCST enteredinto a Master ServicesAgreement (MSA) to provide the Company with

telecommunicationsrating,billing,provisioning,customercare,commissioningand databasemanagement

forafee.The MSA iseffectiveFebruaryI,2004 and goesforone yearperiodsunlessterminatedby either

partyattheend of eachperiodwith a 30 day notice.

As partoftheclosing,CST enteredintoanew notewithathenexistinglenderrepresentingapproximately

$223,000indebt. Alloptionstopurchasecommon stockoftheCompany issuedtoCST employeeswere

terminatedexceptfortheoptiontopurchase200,000 sharesofthe Company's common stockowned by

Jimmy L.BosweLlwhich optionexpiredinAugust 2004 and was exercisableat$3.68 pershare.

Jimmy L. BoswellisthePresidentand aDhector ofCST. David G. Lucas istheformerchieffmancial

officerand aDirectorofCST. RoginaldW. Einkaufand $ohnD. Millerareformerofficersand Directors

ofCST. Mr. Boswell and Mr. Lucas areformerofiicersand DirectorsoftheCompany. The Principals

and anotherpersonsoldalloftheoutstandingstockofCST totheCompany forsharesoftheCompany's

common stockinApril2000.

In conjunctionwith the Stock for Stock Exchange Agreement, goodwill with a net book value of

$2,893,029was writtenoff.With considerationof approximately$26,000,calculatedusingtheBlack

Scholesmethod ofcalculationforthe200,000 warrants,goodwillof$2,893,029and $168,448innegative

equitythatwas assumed by the Principals,and the800,000sharesof theCompany's common stockthat

wererepurchasedfromthePrincipalsvaluedat$.31pershare,theCompany recordedalossof$2,502,583

on thistransactionthatwas includedinthestatementofoperationsfortheyearended June30,2004.
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Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPERATION

Ovendew

Cognigen Networks, Inc. (we) is an Internet and relationship enabled marketer oflong distance telephone
and personal communications services. We earn revenue in two ways. First, we earn conunissions revenue
&om a number of outside vendors whom we represent on our agent web sites and sell their products and
services via contractual agreements. Secand, we earn telecoimnunications revenue through sales of our
own proprietary products and services through our agent web sites.

We made a major strategic transition in our business profile and delivery ofproducts and services over the
past sixteen months. In addition to being historically successful at representing and selling the services and
products of outside vendors, we are now selling multiple branded products and services whereby the
customer and account are owned by us. We refer to these products and services as our proprietaryproducts
snd services. The most significant impact ofthis strategic transition is that by billing our owned customer
accounts, we generated approximately Bve to seven times as much revenue compared to commission
revenue we receive from vendors.

Through the acquisition ofmultiple state hcenses, billing capability and new distribution channels, wecan
grow revenue, maintain closer contact to our customers, and control bottom line retention and contribution
to a greater degree.

We had net income of $244,362 for the three months ended September 30, 2004. This net incoine in large
part was derived &om our actions taken during the past nine months to reduce costs and to diversify our
product line. We are undertaking other initiatives aimed at providing our agents with more attractive and

competitive product offerings, improving our proprietary products and services, and expanding our vendor

relationships.

Three Months Ended September 30, 2004 Compared to Tkree Months Ended September 30, 2003

Total revenue for the three months ended September 30, 2004 was $2,744, 844 compared to $2,726,072
for 2003. Marketing commissions revenue was $1,246,221 for 2004 compared to $1,495,454 for the prior

year. Telecommunications revenue was $1,498,623 for 2004 as compared to $1,223,242 for the prior
year.

Marketing, commissions revenue for 2004 decreased $249,233 from that of2003 or 17%%d. Thi sdecrease
reflects a trend that began in our first quarter of fiscal 2003 and continued into fiscal 2004. We beheve

this trend was in large part a result of the lack ofnew product opportunities for our agents, inadequate

customer service and partly &om our strategic transition previously explained. We have entered into

agreements to market additional and new products that were and remain very consumer desirable. We

have also emphasized customer service reducing our response time to customer inquiries and order

verification, Marketing additional and new products and better customer service has helped stabilize

marketing commissions revenue.

Telecommunications revenue increased $275,381 for 2004 compared to 2003, or 23%. This increase

resulted from a net increase in telecommunications revenue from new proprietary products and services

being sold. Our proprietary customer base increased by approximately 15,000 customers. A large
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-v Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPERATION

Overview

Cognigen Networks, Inc. (we) is an Interact and relationship enabled marketer of long distance telephone
and personal communications services. We cam revenue in two ways. First, we earn commissions revenue

from a number of outside vendors whom we represent on our agent web sites and sell their products and

services via contractual agreements. Second, we earn telecommunications revenue through sales of our
own proprietary products and services through our agent web sites.

We made a major strategic transition in our business profile and delivery of products and services over the

past sixteen months. In addition to being historically successful at representing and selling the services and

products of outside vendors, we are now selling multiple branded products and services whereby the

customer and account are owned by us. We refer to these products and services as our proprietary products

and services. The most significant impact of this strategic transition is that by billing our owned customer

accounts, we generated approximately five to seven times as much revenue compared to commission
revenue we receive from vendors.

Through the acquisition of multiple state licenses, billing capability and new distribution channels, wecan
grow revenue, maintain closer contact to our customers, and control bottom line retention and contribution

to a greater degree.

We had net income of $244,362 for the three months ended September 30, 2004. This net income in large

part was derived from our actions taken during the past nine months to reduce costs and to diversify our

product line. We are undertaking other initiatives aimed at providing our agents with more attractive and

competitive product offerings, improving our proprietary products and services, and expanding our vendor

relationships.

Three Montha Ended September 30, 2004 Compared to Three Months Ended September 30, 2003

Total revenue for the three months ended September 30, 2004 was $2,744,844 compared to $2,726,072

for 2003. Marketing commissions revenue was $1,246,221 for 2004 compared to $1,495,454 for the prior

year. Telecommunications revenue was $1,498,623 for 2004 as compared to $1,223,242 for the prior

year.

Marketing commissions revenue for 2004 decreased $249,233 from that o f2003 or 17%. This decrease

reflects a trend that began in our first quarter of fiscal 2003 and continued into fiscal 2004. We believe

this trend was in large part a result of the lack of new product opportunities for our agents, inadequate

customer service and partly from our strategic transition previously explained. We have entered into

agreements to market additional and new products that w_re and remain very consumer desirable. We

have also emphasized customer service reducing our response time to customer inquiries and order

verification. Marketing additional and new products and better customer service has helped stabilize

marketing commissions revenue.

Telecommunications revenue increased $275,381 for 2004 compared to 2003, or 23%. This increase

resulted _om a net increase in telecommunications revenue from new propdctm'y products and services

being sold. Our proprietary customer base increased, by approximately 15,000 customers. A large
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portion ofthose proprietary custoiners are small business or dedicated customers who have entered into
service contracts with us for usually one to two year period. s and who represent higher months usage than
most residential customers, Part of the decrease in proprietary products and services resulted &om our
sale of CST to its principals effective February 1, 2004. As part of the sale, CST maintained

approximately $70,000 in monthly telecommunications revenue, approximately 50% &om a conferencing
product it switches through its facilities based switch and another 50% &om a customer base which
receives no new customers but is primarily a billing service based customer.

Marketing commissions expense decreased &orn $1,002,483 for 2003 to S854,056 for 2004, a decrease
of $148,427 or 15%. This decrease correlates to the decrease in marketing commissions revenue

explained above. Had the payinents to a shareholder described in Note 2 to the Consolidated Financial
Statements been recorded as marketing commissions expense instead of a reduction of deferred

commissionspayable on the balance sheet, marketing commissions expense would have beenhigherby

$122,547, Vfe do not anticipate recording these payments as marketing commissions expense until

sometime in the year ending June 30, 2006.

Telecommunications expense increased &om $703,430 for 2003 to $860,635 for 2004 or an increase of
157,205 or 22%. This increase is privily a result of our strategic transition to seH more proprietary

products and services. These products and services include those generated through our Intandem

created relations which are paid at higher commission rates than those paid on marketing cormnissions

revenue.

Selling, general and administrative expenses decreased $411,819 for 2004 compared to 2003, or 35%.
This decrease is largely attributed to decreases in consulting, legal and accounting fees of $163,263,
salaries and related benefits of $151,294, advertising of $31,024, and travel expenses of $23,361 In

addition, net decreases of between $70,000 to $80,000 occurred because of the sale of CST. The net

decreases &om the CST transaction were from the reduction in salaries, benefits and other operating

expenses offset by fees paid to CST under the MSA agreement,

The decrease in depreciation and amortization of $18,213 results &om the sale of CST previously

explained.

Interest expense for 2004 of $13,268 is consistent with that for 2003 of $10,504.
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portion ofthose proprietary customers are small business or dedicated customers who have entered into

service contracts with us for usually one to two year periods and who represent higher months usage than

most residential customers. Part of the decrease in proprietary produ_s and services resulted from our

sale of CST to its principals effective Feb_nmry 1, 2004. As part of the sale, CST maintained

approximately $70,000 in monthly telecommunications revenue, approximately 50% from a eonferencing

product it switches through its facilities based switch and another 50% from a customer base which

receives no new customers but is primarily a billing service based customer.

Marketing commissions expense decreased from $1,002,483 for 2003 to $854,056 for 2004, a decrease

of $148,427 or 15%. This decrease correlates to the decrease in marketing commissions revenue

explained above. Had the payments to a shareholder described in Note 2 to the Consolidated Financial

Statements been recorded as marketing commissions expense instead of a reduction of deferred

commissions payable on the balance sheet, marketing commissions expense would have beenhigherby

$122,547. We do not anticipate recording these payments as marketing commissions expense until

sometime in the year ending June 30, 2006.

Telecommunications expense increased from $703,430 for 2003 to $860,635 for 2004 or an increase of

157,205 or 22%. This increase is primarily a result of our strategic transition to sell more proprietary

products and services. These products and services include those generated through our Intandem
created relations which are paid at higher commission rates than those paid on marketing commissions

revenue.

Selling, general and administrative expenses decreased $411,819 for 2004 compared to 2003, or 35%.

This decrease is largdy attributed to decreases in consulting, legal and accounting fees of $163,263,
salaries and related benefits of $151,294, advertising of $31,024, and travel expenses of $23,361 In

addition, net decreases of between $70,000 to $80,000 occurred because of the sale of CST. The net
decreases from the CST transaction were from the reduction in salaries, benefits and other operating

expenses offset by fees paid to CST under the MSA agreement.

The decrease in depreciation and amortization of $18,213 results from the sale of CST previously

explained.

Interest expense for 2004 of $13,268 is consistent with that for 2003 of $10,504.

.13 _
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Liquidity and Capital Resources

We have historically funded our operations primarily from sales of securities and operations. As of
September 30, 2004 we had cash and cash equivalents of $132,177 and negative working capital of
$1,116,410. Cash provided by operations during the thxee xnonths ended September 30, 2004 was

$83,978. Cash used in financing activities ofS159,922 included the payment ofdeferred commissions of
$122,547 and a decrease in the receivables financing arrangement of $37,375.

We have a balance outstanding under a receivables financing arrangement as ofSeptember 30, 2004 of
$270,725. This represents the amount ofmarketing coxnmissions receivable that have been sold under an

Accounts Receivable Purchase Agreement (Receivables Purchase Agreement) with a bank. The

Receivables Purchase Agreement provides for up to $1,250,000 in marketing commissions receivable to

be used as collateral for advances under the Receivables Purchase Agreement of which 65%, of the

marketing commissioxis receivable balances are available in cash advances to the Company. Interest

charges are 1.3%,per month on the marketing commissions receivable balances used as collateral. After

one year, the Receivables Purchase Agreement is f'rom year to year unless terminated in writing by either

party. The Company is in compliance with the terms and conditions of the Receivables Purchase

Agreement.

Cash flows generated &am operations and from our receivables financing arrangement were sufnoient to

meet our working capital requirements for the three months ended September 30, 2004, but may not be

sufficient to meet our working capital requirements for the foreseeable future or provide for expansion

opportunities. Currently, we are slowly mducing our average balances outstanding under our receivables

financing anangeinent. We have xeduced costs and expenses by reducing personnel, reducing or

eliminating unwaxranted expenses and have sold CST, our former subsidiary, which all combined have

increased our cash flows in excess of$50,000 per xnonth. We are looking at various financing and equity

opportunities to provide additional working capital or for expansion opportunities and continue to

identify costs and expenses that can be reduced or eliminated. There can be no assurance we will be able

to secure additional debt or equity financing, that we will be able to reduce or eliminate more costs and

expenses or that cash flows frora operations will produce adequate cash flow to enable us to meet all of
our future obligations or to be able to expand. However, we believe that we will be successful in

producing sufficient cash flows from all collective sources to continue for at least the next twelve

months.

Forward Lookiag Statements

Certain of the information discussed herein, and in particular in this section entitled "Management's

Discussion and Analysis or Plan of Operation, "contains forward looking stateinents that involve risks

and uncertainties that might adversely affect our operating results in the future in a material way. Such

risks and uncertainties include, without bmtation, our possible inability to become certified as a reseller

in all jurisdictions in which we apply, the possibility that our proprietaxy customer base will not gmw as

we expect, our possible inability to obtain additional financing, the possible lack of producing agent

growth, our possible lack ofrevenue growth, our possible inability to add new products and services that

generate increased sales, our possible lack of cash flows, our possible loss of key personnel, the

possibility oftelecomxnunication rate changes, and technological changes and the possibility ofincreased

competition. Many of these risks are beyond our control. We are not entitled to rely on the safe harbor

provisions of Section 27A of the Securities Act of 1933,as sxnended, or Section 21E of the Securities

-14-
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•.,v. _ Liquidity and Capital Resources

We have historically funded our operations primarily from sales of securities and operations. As of

September 30, 2004 we had cash and cash equivalents of $132,177 and negative working capital of
$1,116,410. Cash provided by operations during the th_veemonths ended September 30, 2004 was

$83,978. Cash used in financing activities ofS 159,922 included the payment of deferred commissions of

$122,547 and a decrease in the receivables financing arrangement of $37,375.

We havea balanceoutstandingunder areceivablesfinancingarrangementasofSeptember 30,2004 of

$270,725.Thisrepresentstheamount ofmarketingcommissionsreceivablethathavebeensoldunderan

Accounts ReceivablePurcb.a_ Agreement (ReceivablesPurchase Agreement) with a bank. The

ReceivablesPurchaseAgreement providesforup to$1,250,000inmarketingcommissionsreceivableto

be used ascollateralforadvances under theReceivablesPurchaseAgreement of which 65%, of the

marketingcommissions receivablebalancesareavailableincashadvances tothe Company. Interest

chargesare1.3%,permonth onthe marketingcommissionsreceivablebalancesusedascollateral.After

one year,theReceivablesPurchaseAgreement isfrom yeartoyearunlesstvrminatedinwritingby either

party.The Company isin compliance with the terms and conditionsof the ReceivablesPurchase

Agreement.

Cash flowsgeneratedfrom operationsand from ourreceivablesfinancingarrangementweresufficientto

meet ourworking capitalrequirementsforthethreemonths ended September 30,2004,but may notbe

sufficienttomeet our working capitalrequirementsfortheforeseeablefutureorprovideforexpansion

opportunities.Currently,we areslowlyreducingour averagebalancesoutstandingunderourreceivables

financingarrangement We have reduced costsand expenses by reducing personnel,reducingor

eliminatingunwarrantedexpensesand have soldCST, our formersubsidiary,which allcombined have

increasedourcashflowsinexcessof$50,000permonth. We arelookingatvariousfinancingand equity

opportunitiesto provide additionalworking capitalor for expansionopportunitiesand continueto

identifycostsand expensesthatcan be reducedoreliminated.Therecan be no assurancewe willbe able

tosecureadditionaldebtor equityfinancing,thatwe willbe abletoreduceoreliminatemore costsand

expensesorthatcashflowsfrom operationswillproduceadequatecashflowtoenableustomeet allof

our furoreobligationsor to be ableto expand. However, we believethatwe willbe successfulin

producingsufficientcash flows from allcollectivesourcestocontinueforat leastthe next twelve

months.

Forward Looking Statements

Certain of the information discussed herein, and in particular in this seotion entitled "Management's

Discussion and Analysis or Plan of Operation," contains forward looking statements that involve risks

and uncertainties that might adversely affect our operating results in the future in a material way. Such

risks and uncertainties include, without limitation, our possible inability to become certified as a reseller

in all jurisdictions in which we apply, the possibility that our proprieta..-y customer base will not grow as

we expect, our possible inability to obtain additional financing, the possible lack of producing agent

growth, our possible lack of revenue growth, our possible inability to add new products and services that

generate increased sales, our possible lack of cash flows, our possible loss of key personnel, the

possibility o f telecommunication rate changes, and technologioal changes and the poss_ility ofinoreased

competition. Many of these risks are beyond cur control. We are not entitled to rely on the safe harbor

provisions of Section 27A of the Securities Act of 1933, as amended, or Section 21E of the Securities
- 14-
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Exchange Act of 1934 as amended, when making forward-looking statements.

Item 3. Controls and Procedures

(a) Evaluation of disclosure controls and procedures.

Under the supervision and with the participation ofour management, including our Chief Executive Officer
and Chief Financial Officer, we evaluated the effectiveness of the design and operation of our disclosure
controls and procedures (as defined in Rule 13a-14(e) under the Securities Exchange Act of 1934)as of
September 30, 2004. Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer
concluded that, our disclosure controls and procedures are effective in timely alerting them to the material
information relating to us and our consolidated subsidiaries required tobe included in our periodic filings
with the Securities and Exchange Commission.

In preparing our audit for the year ended June 30, 2004, our auditors identified potential deficiencies within
our internal control framework which have the potential to result in a material control weakness. These
potential control deficiencies relate to the manner in which we process transactions to record
telecommunications revenue and related accounts receivable as our current processes and procedures
require substantive manual intervention, estimation and reliance on several sources ofmformation that are
not integrated with our accounting system. We continue to analyze these potential control deficiencies and
the actions needed, if any, to address these potential deficiencies.

(b) Changes in internal controls.

There were no significant changes made in our internal controls during the period coveredby this report or,
to our knowledge, in other factors that could signficantly affect these controls subsequent to the date of
their evaluation.

-15-
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Exchange Act of 1934 as amended, when making forward-looking statements.

Item 3. Controls and Procedures

(a) Evaluation of disclosure controls and procedures.

Under thesupervisionand withtheparticipationofourmauagcrnent,includingourChiefExecutiveOfficer

and ChiefFinancialOfficer,we evaluatedtheeffectivenessofthedesignand operationofour disclosure

controlsand procedures(asdefinedinRule 13a-14(e)undertheSecuritiesExchange Act of1934)asof

September30,2004. Based upon thatevaluation,ourChiefExecutiveOfficerand ChiefFinancialOfficer

concludedthat,ourdisclosurecontrolsand proceduresareeffectiveintimelyalertingthem tothematerial

informationrelatingtousand our consolidatedsubsidiariesrequiredtobe includedinourperiodicfilings

withtheSecuritiesand Exchange Commission.

Inpreparingourauditfortheyearended June 30,2004,ourauditorsidentifiedpotentialdeficiencieswithin

our internalcontrolframework which have thepotentialtoresultina materialcontrolweakness. These

potentialcontroldeficienciesrelateto the manner in which we process transactionsto record

tolec_ommunicationsrevenue and relatedaccountsreceivableas our currentprocessesand procedures

requiresubstantivemanual intervention,estimationand relianceon severalsourcesofinformationthatare

notintegratedwithour accountingsystem.We continuetoanalyzethosepotentialcontroldeficienciesand

theactionsneeded,ifany,toaddressthesepotentialdeficiencies.

Co)Changes ininternalcontrols.

Thc_¢were no significantchangesmade inour internalcontrolsduringtheperiodcoveredby thisreportor,

toour knowledge,inotherfactorsthatcould significantlyaffectthee controlssubsequenttothedateof
theirevaluation.
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Part II —Other Information

Item 1. Legal Proceedings

In September 2004, we filed a lawsuit against American Communications LLC (American
Communicatioiis), David Stone (Stone) and Harry Gorlovesky (Gorlovesky) in the Circuit Court of the
Twentieth Judicial Circuit in and for Dade County, Florida. In our complaint, we allege (1)that American
Communications breached a settlement agreementby not making all ofthe $100,000ofpayments required
thereunder to payoff a promissory note snd agreement for $300,000 that was assigned to and is owed to us
and we demanded judgment of$334,119on the promissory note and agreementplus interest fiom May 10,
2004: (2) that we are owed $81,000 for a dishonored check of $20,000 written as the last payment due

under the settlement agreement and (3) that Stone and Gorlovesky guaranteed the promissory note and

agreement and must pay the amount due under the promissory note snd agreement plus our attorneys fees,
cost and expenses in collecting on the promissory note and agreement. American Communications and

Stone and Gorlovesky have filed answers denying the claims in our complaint and setting forth certain

affjrmative defenses which we have denied.

Item 6. Exhibits and Reports oa Form 8-K

(a) Exhibits
31.1 Certification ofPresident and Chief Executive Officer required. by Rule 13a-14(a)
31.2 Certification of Chief Financial OfKcer required by Rule 13a-14(a)
32.1 Certification of President and Chief Executive Of5cer required by Section 906 of

the Sarbanes-Oxley Act of 2002
32.2 Certification of Chief Financial Ofncer required by Section 906 of the Sarbanes-

Oxley Act of 2002

(b) Reports on Form 8-K

On September 23, 2004, we filed a Current Report on form 8-K, dated September 21, 2004.
Under Item 2, we stated that we had. issued a news release announcing our audited fmancial

results for the year ended. June 30, 2004. the news release was included as an exhibit under

Item 9.
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Part H - Other Information

Item 1. Legal Proceedings

In September 2004, we filed a lawsuit against Am_can Communications LLC (American
Commtmieations), David Stone (Stone) and Hat'lT Gorlowsky (Gorlovesky) in the Circuit Court of the

Twentieth Judicial Circuit in and for Dade County, Florida. In our complaint, we allege (1) that American

Commtmications breached a settlement agreement by not making all o fthe $100,000 of payments required

thereunder to payoffa promissory note and agreement for $300,000 that was assigned to and is owed to us

and we demanded judgment of$334,119 on the promissory note and agreement plus interest firm May 10,

2004: (2) that we are owed $81,000 for a dishonored check of $20,000 written as the last payment due

under the settlement agreement and (3) that Stone and Gorlovesky guaranteed the promissory note and

agreement and must pay the amount due under the promissory note and agreement plus our attorneys fees,
cost and expenses in collecting on the promissory note and agreement. American Communications and

Stone and Gorlovesky have filed answers denying the claims in our complaint and setting forth certain
atTannative defenses which we have denied.

Item 6. Exhibits and Reports on Form $-K

(a) Exhibits
31.1

31.2

32.1

32.2

Certification of President and Chief Executive Officer required by Rule 13a- 14(a)

Certification of Chief Financial Officer required by Rule 13a-14(a)

Certification of President and Chief Executive Officer required by Section 906 of

the Sarbanes-Oxley Act of 2002

Certification of Chief Financial Officer required by Section 906 of the Sarbanes-
Oxley Act of 2002

Co) Reports on Form 8-K

On September 23, 2004, we filed a Current Report on form 8-K, dated September 2 I, 2004.

Under Item 2, we stated that we had issued a news release announcing our audited financial

results for the year ended June 30, 2004. the news release was included as an exhibit under
Item 9.
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SIGNATURES

In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.

COGNIGEN NEVVORKS, 1NC.

By: s/ omas mith

Thomas S. Smith
President and Chief Executive
Officer

Date: November 12, 2004

By: is( G L. Cook
Gary L. Cook
Chief Financial OQicer

Date: November 12, 2004
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SIGNATURES

In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on

its behalf by the undersigned, thereunto duly authorized.

COGNIGEN BTETWORKS, INC.

By: /s/Thomas S, Smith
Thomas S. Smith

President and Chief Executive

Officer

By: /s/GaryL.Cook

Gary L. Cook

ChiefFinancialOfftcer

Date:November 12,2004

Date:November 12,2004

"v"
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EXHIBIT INDEX

31.1 Certification ofPresident and Chief Executive Officer required by Rule 13a-14(a)
31.2 Certification of Chief Financial Officer required. by Rule 13a-14(a)
32.1 Certification of President and Chief Executive Oificer required by Section 906 of the

Sarbanes-Oxley Act of2002
32.2 Certification ofChief Financial Off'icer required by Section 906ofthe Sarbanes-Oxley

Act of 2002
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EXHIBIT INDEX

31.1 Certification of President and Chiof Executive Officer required by Rule 13a-14(a)

31,2 Certification of Chief Financial Officer required by Rude 13a-14(a)

32.1 Cvrtification of President and Chief Exvcutiw Officer required by Section 906 of the

Sarbancs-Oxlcy Act of 2002

32.2 Cvrtification0f ChicfFinanoial Officer required by Section 906 of the Sarbanes- Oxlcy

Act of 2002
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CERTIFICATION
I, Thomas S. Smith, certify that:

1. I have reviewed this report on Form 10-QSB/A of Cognigen Networks, Inc. ;

EXHIBIT 31.1

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circmmtances under which such
statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the fmancial statements, and other financial infoanation included in this report,
fairly present in all material respects the financial condition, results ofoperations and cash flows of the small
business issuer as of, and for, the periods presented in this report;

4. The small business issuer's other certifying of6cer(s) and I are responsible for establishing and
maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)and 15d-15(e))
for the small business issuer and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and

procedures to be designed under our supervision, to eiisure that niaterial information relating to the
small business issuer, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Omitted

(c) Evaluated the effectiveness of the small business issuer's disclosure controls and procedures and

presented in this report our conclusions about the effectiveness of the disclosure controls snd

procedures, as of the end of the period covered by this report based on such evahiation; and

(d) Disclosed in this report any change in the small business issuer's internal control over financial

reporting that occurred during the sinall business issuer's most recent fiscal quarter (the small

business issuer's fourth fiscal quarter in the case ofan annual report) that has materially affected, or
is reasonably likely to materially affect, the mall busmess issuer's internal control over financia1

reporting; and

5. The small business issuer's other certifying officer(s) and I have disclosed, based on oiir most recent

evaluation of internal control over financial reporting, to the small business issuer's auditors and the audit

cominittee of the small business issuer's board ofdirectors (or persons performing the equivalent functions):

(a) All significant deficiencies in the matenal weakness in the design or operation of internal control

over financial reporting which are reasonably likely to adversely affect the smail business issuer's ability to

record, process, sutnmarize and report financial information; and

(b) Any &aud, whether or not material, that involves management or other employees who have a

significant role in the small business issuer's internal controls over financial reporting.

Date: November 12, 2004
Thomas S. Smith
Title: President and Chief Executive Officer
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EXHIBIT 31.1

_-_ CERTIFICATION

I, Thomas S. Smith, certify that:

1. ] have reviewed this report on Form 10-QSB/A of Cognigen Networks, Inc.;

2. Based on my knowledge, this report does not contain any untrue sl_tement of a material fact or omit to

state a material fact necessary to make the statements made, in light of the cirvmmtances under which such

statements wore made, not misleading with respect to the period covered by this report;,

3. Based on my knowledge, the financial statements, and other financial information included in this report,

fairly present in all material respects the financial condition, results of operations and cash flows of the small
business issuer as of, and for, the periods presented in this report;

4. The small business issuer's other certifying officer(s) and I are responsible for establishing and

maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))

for the small business issuer and have:

(a) Designed such disclosure controls and proceduTes, or caused such disclosure controls and
procedures to be designed under our Supervision, to ensu-m that material information relating to the
small business issuer, including its consolidated subsidiaries, is made known to us by others within

those entities, particularly during the period in which this report is being prepared;

Co) Omitted

,._. (c) Evaluated the effectiveness of the small business issuer's disclosure controls and procedures and

presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the small business issuer's internal control over financial
reporting that occurred during the small business issuer's most recent Rscal quarter (the small
business issuer's fourth fiscal quarter in the case of an annual report) that has materially affected, or

is reasonably likely to materially affect, the small business issuer's internal control ove_ financial

reporting; and

5. The small business issuer's other certifying officm(s) and I have disclosed, based on our most recent
evaluation of internal control over financial reporting, to the small business issuer's auditors and the audit

committee of the small businessissuer'sboardof directors (or persons performing the equivalentfunctions):

(a) Allsignificantdeficienciesinthematerialweaknessinthedesignoroperationofinternalcontrol
overfinancialreportingwhich arereasonablylikelytoadverselyaffectthesrnallbusinessissuer'sabilityto

record, process, summarize and report financial information; and

(b) Any fraud,whether ornot material,thatinvolvesmanage-meritor otheremployeeswho havea

significantroleinthesmallbusinessissuer'sinternalconsolsoverfinancialreporting.

Date: November 12,2004 /s/Thomas S.Smith
Thomas S.Smith

Title:Presidentand ChiefExecutiveOfficer
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CERTIFICATION
I, Gary L. Cook, certify that:

1. I have reviewed this report on Form 10-QSB/A of Cognigen Networks, Inc.;

EXHIBIT 31.2

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other funincial inforxnation included in this report,

Mrly present in all material respects the financia1 condition, results ofoperations and cash fiows of the small

business issuer as of, and for, the periods presented in this report;

4. The small business issuer's other certifying officers and I are responsible for establishing andmaintaining

disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)and 15d-15(e)) for the small

business issuer and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and

procedures to be designed under our supervision, to ensure that material information relating to the sxna11

business issuer, including its consolidated subsidiaries, is made known to us by others within those entities,

particularly during the period in which this report is being prepared;

(b) Omitted

(c) Evaluated the effectiveness of the small business issuer's disclosure controls and procedures and

presented in this report our conclusions about the effectiveness ofthe disclosure controls and procedures, as

of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the small business issuer's internal control over financial

reporting that occurred during the small business issuer's most recent fiscal quarter (the smaQ business

issuer's fourth fisca1 quarter in the case of sn annual report) that has materially affected, or is reasonably

likely to materially afFect, the mall business issuer's internal control over financial reporting; and

5. The small business issuer's other certifying officer(s) and I have disclosed, based on our most recent

evaluation of internal contxol over financial reporting, to the small business issuer's auditors and the audit

committee of the small business issuer's board ofdirectors (or persons performing the equivalent functions):

(a) All significant deficiencies in the material weakness in the design or operation of internal control over

financial reporting which are reasonably likely to adverselyaffect the small business issuer's ability to record,

process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant

role in the small business issuer's internal controls over financial reporting.

Date: Novexnber 12, 2004 /s/ a L. ook
Gary L. Cook
Title: Chief Financial Ofhcer
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I, Gary L. Cook, certify that:

CERTIFICATION
EXIIIBIT 31.2

1. I have reviewed this report on Form 10-QSB/A of Cognigen Networks, Ino.;

2. Based on my knowledge, this report does not conlain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such

statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,

fairly present in all material respects the financial condition, results of operations and cash flows of the small
basi_ess issuer as of, and for, the periods presented in this report;

4. The small business issuer's other certifying officers and I are respons_le for establishing and maintaining
disclosure controls and procedures (as deff.u_ in Exchange Act Rules 13a-] 5(e) and 15d-15 (e)) for the small
business issuer and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and

procedures to be designed under our supervision, to ensure that material information relating to the small
busin_s ismvr, including its consolidated subsidiaries, is made known to us by others within those entities,

particularly during the period in which this report is being pr_ared;

Co) Omitted

(c) Evaluated the effectiveness of the small business issuer's disclosure controls and procedures and

presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as
of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the small business issuer's internal control over financial

reporting that occurred during the small business issuer's most recent fiscal quarter (the small business
issuer's fourth fiscal quarter in the case of an annual report) that has n_terially affected, or is reasonably

likely to materially affect, the small business issuer's internal control over financial reporting; and

5. The small business issuer's other certifying officer(s) and I have disclosed, based on our most recent
evaluation of internal control over financial reporting, to the small busineas issuer's auditors and the audit
committee of the small business issuer's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies in the material weakness in the design or operation of internal control over

financial reporting which arc reasonably likely to adversely affect the small business issuer's ability to record,

process, smm-narize and report financial information; and

Co) Any fraud, whether or not material, that involves management or other employees who have a significant
role in the small business issuer's-internal controls over financial reporting.

Date: November 12,2004 /s/Qaty L. Cook
Gary L. Cook
Title: Chief Financial O_cer
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EXHIBIT 32.1

CERTIFICATION PURSUANT TO

18 U.S.C. )13M,

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEV ACT OF 2002

In connection with the Quarterly Report ofCognigen Networks, Inc. (the "Company" ) on Form 10-QSB/A
for the period ended September 30, 2004 as filed with the Securities and Exchange Commission on the date
hereof (the "Report" ), I, Thomas S.Smith, President and Chief Executive Officer of the Company, certify,
pursuant to 18 U.S.C, $1350,as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements ofSection 13(a) or 15{d)of the Securities Exchange
Act of 1934;and

2. The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Company.

Dated: November 12, 2004

l~d

Thomas S. Smith
President and Chief Executive Ofhcer

Nov 22 2004 3:21PM COGMIGEM DEMVER 7208951917 p.23

CERTIFICATION PURSUANT TO

18 UoS.C. §1350,

AS ADOPTED PURSUANT TO

SECTION 906 OF TIlE SARBANES-OXLEY ACT OF 2002

EXHIBIT 32.1

In connection with the Quarterly Report of Cogaigen Networks, Inc. (the "Company") on Form 10-.QSB/A
for the period ended September 30, 2004 as flied with the Seourities and Exchange Commission on the date

hereof(the "Report"), I, Thomas S. Smith, President and ChiefExecutive Officer of the Company, certify,

pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange
Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Company.

Dated: Nowmaber I2, 2004

/s/Thomas S. Smith
Thomas S. Smith

President and Chief Executive Officer
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EXHIBIT 32.2

CERTIFICATION PURSUANT TO

18 U.S.C. $1350,

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Cognigen Networks, Inc. (the "Company") on Form 10-
QSB/A for the period ended September 30, 2004 as Gled with the Securities and Exchange
Commission on the date hereof (the "Report" ), I, Gary L. Cook, the Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. $1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of2002, that:

1.The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial
condition and results ofoperations of the Company.

ld . C
Gary L. Cook
Chief Financial Officer

Dated: November 12, 2004
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CERTIFICATION PURSUANT TO

18 U.S.C. §1350,

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

EXHIBIT 32.2

In connection with the Quarterly Report of Cognigen Networks, Inc. (the "Company") on Form 10-

QSB/A for the period ended September 30, 2004 as filed with the Securities and Exchange
Commission on the date hereof (the "Report"), I, Gary L. Cook, the Chief Financial Officer of the

Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial

condition and results of operations of the Company.

Dated: November 12, 2004

/s/Gary L. Cook

Ga-V L. Cook
Chief Financial Officer




